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Re Pfizer Inc

Incoming letter dated December 2009

Dear Mr Lepore

Act

Section______________________

Rule

Public

Availability
ii i-

This is in response to your letter dated December 12009 concerning the

shareholder proposal submitted to Pfizer by Nick Rossi We also have received letters on
the proponents behalf dated December 2009 and December 13 2009 Ourresponse is

attached to the enclosed photocopy of your correspondence By doing this we avoid

having to recite or summarize the facts set forth in the correspondence Copies of all of
the correspondence also will be provided to the proponent

In connection with this matter your attention is directed to the enclosure which
sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Enclosures

cc John Chevedden

Sincerely

Heather Maples

Senior Special Counsel

December 22 2009

FISMA 0MB Memorandum M-07-1



December 22 2009

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Pfizer Inc

Incoming letter dated December 2009

The proposal relates to special meetings

We are unable to concur in your view that Pfizer may exclude the proposal under
rules 14a-8b and 14a-8f Accordingly we do not believe that Pfizer may omit the

proposal from its proxy materials in reliance on rules l4a-8b and 14a-8f

Sincerely

Matt McNair

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 4a-8 CFR 240.1 4a-8 as with other matters under the proxy

rules is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or.rule involved .The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinations reached in these no
action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court candecide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the management omit the proposal from the companysproxy

material



JOW4 CHEVEDDEN

FIS4A 0MB Memorandum MO716 FISMA 0MB Memorandum MO716

December 13 2009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Nick Rossis Rule 14a-8 Proposal

Pfizer Inc PEE
Special Meeting Topic

Ladies and Gentlemen

This further responds to the December 2009 no action request Another way to look at the

company argument is that it claims that henceforth all of Mr Nick Rosss broker letters on

continuous ownership must be redundant on the emphasis on continuous ownership because one

2008 broker letter was redundant on this point Thus if proponent exceeds the standard of rule

4a-8 in prior year he henceforth will be penalized for not simiiariy exceeding the standard of

rule 14a-8 by the same margin

The broker letter is clear It states All quantities 500 shares of Pfizer Inc purchased

1/18/2005 continue to be held in Nicks account as of the date of this letter 22

2009 The definition of continue is emphasis added

keep up an activity or state already begun

Thus the broker letter refers to all quantities of the Pfizer stockholding state of 500 shares by

the proponent purchased 1/18/2005

An expanded response is under preparation

Sincerely

4vedde
cc

Nick Rossi

Matthew Lepore Matthew.Lepore@pfizer.com



JOHN CHEVEDDEN

FSMA 0MB Memorandum M.O7..i6 FISMA 0MB MernorandumMO7i6

December 2009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Nick Rossis Rule 14a-8 Proposa
Pfizer Inc PFE

Ladies and Gentlemen

This responds to the December 2009 no action request The broker letter is clear It states

Al1 quantities 500 shares of Pfizer Inc purchased 1/18/2005 continue to be held in

Nicks account as of the date of this letter 22 2009 The definition of

continue is

keep up an activity or state already begun

The broker letter refers to the Pfizer state of 500 shares purchased 1/18/2005

An expanded response is under preparation

Sincerely

Chevedden

cc

Nick Rossi

Matthew Lepore Matthew.Lepore@pfizer.com



Pfizer inc

235 East 42nd Street

New York NY 10017-5755

Matthew Lepore

Vice President Chief Counsel-Corpozate Governance

Assistant General Counsel

December 12009

VIA E-MAIL

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re Pfizer Inc

Shareholder Proposal ofNick Rossi

Exchange Act of 1934Rule 14a-8

Dear Ladies and Gentlemen

This letter is to inform you that Pfizer inc the Company intends to omit from its

proxy statement and form of proxy for its 2010 Annual Meeting of Shareholders collectively

the 2010 Proxy Materials shareholder proposal the Proposal and statements in support

thereof submitted by John Chevedden on behalf of Nick Rossi

Pursuant to Rule 14a-8j we have

filed this letter with the Securities and Exchange Commission the

Commission no later than eighty 80 calendar days before the Company
intends to file its definitive 2010 Proxy Materials with the Commission and

concurrently sent copies of this correspondence to Messrs Rossi and Chevedden

Rule 4a-8k and Staff Legal Bulletin No 4D Nov 2008 SLB 4D provide that

shareholder proponents are required to send companies copy of any correspondence that the

proponents elect to submit to the Commission or the staff of the Division of Corporation Finance

the Staff Accordingly we are taking this opportunity to inform Messrs Rossi and

Chevedden that if Messrs Rossi and/or Cheveddea elect to submit additional correspondence to

the Commission or the Staff with respect to this Proposal copy of that correspondence should



Office of Chief Counsel

Division of Corporation Finance

December 2009

Page

be furnished concurrently to the undersigned on behalf of the Company pursuant to

Rule 14a-Sk and SLB 14D

THE PROPOSAL

The Proposal as amended states

RESOLVED Shareowners ask our board to take the steps necessary to amend our

bylaws and each appropriate governing document to give holders of 10% of our

outstanding common stock or the lowest percentage allowed by law above 10%
the power to call special shareowner meeting This includes that large number

of small shareowners can combine their holdings to equal the above 10% of

holders This includes that such bylaw and/or charter text will not have any

exception or exclusion conditions to the fullest extent permitted by state law that

apply only to shareowners but not to management and/or the board

BASIS FOR EXCLUSION

We believe that the Proposal may properly be excluded from the 2010 Proxy Materials

pursuant to Rule 14a-8b and Rule 4a-8fI because Mr Rossi failed to timelyprovide the

requisite proof of continuous stock ownership in response to the Companys proper request for

that information

ANALYSTS

The Proposal May Be Excluded Under Rule 14a-8b And Rule 14a-8QI Because

Mr Rossi Failed To Estabbsh The Requisite Ehglblllty 10 Submit The Proposal

Background

Mr Rossi submitted the Proposal to the Company in letter dated October 2009
which the Company received on October 22 2009 Mr Rossi subsequently amended the

Proposal in letter dated November 12 2009 See Exhibits and The Company reviewed

its stock records which did not indicate that Mr Rossi was the record owner of sufficient shares

to satisfy the ownership requirements of Rule l4a..8b Mr Rossi did not include with the

Proposal any documentary evidence of his ownership of Company securities sufficient to satisfy

the requirements of Rule 4a-8b

Accordingly the Company sought verification from Mr Chevedden as Mr Rossis

designated representative with copy to Mr Rossi of Mr Rossis eligibility to submit the

Proposal Specifically the Company sent via e-mail and Federal Express letter on

November 2009 which was within 14 calendar days of the Companys receipt of the Proposal

notifying Mr Chevedden of the requirements of Rule 14a-8 and how to cure the procedural



Office of Chief Counsel

Division of Corporation Finance

December 2009

Page

deficiency the Deficiency Notice copy of the Deficiency Notice is attached hereto as

Exhibit The Deficiency Notice informed Mr Chevedden that proof of ownership was not

provided with the letter from Mr Rossi The Deficiency Notice stated that sufficient proof of

ownership of Company shares must be submitted and further stated

The Company will need the following proof of ownership to remedy this defect as

explained in Rule i4a-Sb

written statement from the record holder of Mr Rossis shares usually

broker or bank verifying that at the time the proposal was submitted he

had continuously held the requisite number of shares for at least one year or

If Mr Rossi has filed with the Securities and Exchange Commission

Schedule 13D Schedule 13G Form Form or Form or amendments to

those documents or updated forms reflecting his ownership of the shares as of

or before the date on which the one-year eligibility period begins copy of

the schedule andior form and any subsequent endments reporting change

in his ownership level and written statement that Mr Rossi continuously

held the requisite number of shares for the one-year period

The Deficiency Notice was sent by e-mail to Mr Chevedden at 1129 a.m on November

2009 and Federal Express records confirm delivery of the Deficiency Notice to Mr Chevedden

at 913 am on November 2009 See Exhibit

Mr Chevedden responded on Mr Rossis behalf in an e-mail sent at 939 p.m on

November 2009 the Proponents Response The Proponents Response included letter

dated October2Z 2009 from Morgan StanIeySmith Barney containing list of Mr Rossis

holdings at certain dates the Broker List purporting to demonstrate Mr Rossls contiunous

ownership of the requisite dollar amount of the Companys securities The Broker List included

statement that with regard to the Company Mr Rossi 500 shares purchased on

1/18/2005 It also included another statement that all quantities are held long in the above

noted account of Nick Rossi as of the date of this letter copy of the Proponents Response

including the Broker List is attached hereto as Exhibit

Analysis

The Company may exclude the Proposal under Rule 14a-8f1 because Mr Rossi did

not substantiate his eligibility to submit the Proposal under Rule 4a-8b by providing the

information described in the Deficiency Notice Specifically the Deficiency Notice requested

evidence of the securities ownership requirements of Rule 14a-8b1 which provides in
relevant part that order to be eligible to submit proposal shareholder must have

continuously held at least $2000 in market value or 1%of the companys securities entitled to

be voted on the proposal at the meeting for at least one year by the date shareholder
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submit the proposaL Staff Legal Bulletin No 14 specifies that when the shareholder is not

the registered holder the shareholder is responsible for proving his or her eligibility to submit

proposal to the company which the shareholder may do by one of the two ways provided in

Rule 14a-8b2 See Section C1.c Staff Legal Bulletin No 14 July 13 2001

Rule l4a-8f provides that company may exclude shareholder proposal if the

proponent fails to provide evidence of eligibility under Rule 4a-8 including the beneficial

ownership requirements of Rule 14a-8b provided that the company timely notifies the

proponent of the problem arid the proponent fails to correct the deficiency within the required

time The Company satisfied its obligation under Rule 14a-8 by transmitting to Mr Rossi in

timely manner the Deficiency Notice which stated

the ownership requirements of Rule 14a-8b

according to the Companys stock records Mr Rossi was not record owner of

sufficient shares

the type of statement or documentation necessary to demonstrate beneficial

ownership under Rule 4a-8b and

that Mr Rossis response had to be postmarked or transmitted electronically no later

than 14 calendar days from the date Mr Rossi received the Deficiency Notice

As described above the Company received the Proposal on October 222009 On
November 2009 which was within 14 days of receiving the Proposal the Company sent the

Deficiency Notice to Mr Rossi

The Broker List in the Proponents Response sent in response to the Deficiency Notice

fails to respond adequately to the deficiency identified in the Deficiency Notice Specifically

the Broker List does not establish that Mr Rossi continuously owned the requisite number of the

Companys securities entitled to be voted on the Proposal for at least one year as of the date the

Proposal was submitted to the Company October 22 2009 Rather the Broker List only

includes statement that Mr Rossi purchased shares of Company stock on January 18 2005 and

shows Mr Rossis ownership of Company stock as of October 22 2009 Stock ownership of

500 shares on January 18 2005 and stock ownership of the same quantity of shares on October

22 2009 does not establish the requisite continuous ownership In this regard the Broker List is

silent with respect to whether Mr Rossi maintained continuous ownership of the stock Mr
Rossi may have held 500 shares on January 18 2005 and on October 22 2009 but Mr Rossi

may have bought and sold Company shares during the relevant one-year period It is possible

that Mr Rossi may have continuously owned the shares but the Broker List does not provide

this information and thus Mr Rossi has not demonstrated compliance with the continuous

ownership requirements of Rule 14a-8b1 Tellingly Mr Rossis similar ownership letter
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from one year ago relating to proposal submitted to the Company in 2008 attached as

Exhibit stated that quantities continue to be held without interruption in Nick Rossis

account while in contrast the Broker List does not contain similar reference

As discussed above Staff Legal Bulletin No 14 places the burden of proving these

ownership requirements on the proponent the shareholder isresponsible for proving his or her

eligibility to submit proposal to the company Moreover Staff Legal Bulletin No 14 states

shareholder must submit an affirmative written statement from the record holder of his or her

securities that specificlly verifies that the shareholder owned the securities continuously for

period of one year as of the time of submitting the proposal emphasis added

On numerous occasions the Staff has concurred that company may exclude

shareholder proposal based on proponents failure to meet this burden and provide satisfactory

evidence of eligibility under Rule l4a8b and Rule 14a-8fl Tn fact in circumstances very

similar to this one the Staff concurred with the exclusion of shareholder proposal under

Rule 14a-8b and Rule 14a-8f because the shareholders broker letter confirmed only the

number of shares held on purchase date and the number of shares held on the proposal

submission date but did not contain any statement about continuous ownership of the shares

during the interim See International Business Machines Corp avail Jan 2004 See also

e.g Moodys corp avail Mar 2002 concurring in the exclusion of shareholder proposal

under Rule 4a-8b and Rule 14a-8f where the proponent failed to establish that he held the

requisite number of company shares without Interruption for full year prior to the date the

proposal was submitted Time Warner Inc avail Feb 19 2009 concurring in the exclusion of

shareholder proposal under Rule 14a-8b and Rule l4a-8f and noting that the proponent

appears to have failed to supply within 14 days of receipt of Time Warners request

documentary support sufficLently evidencing that he satisfied the minimum ownership

dfidbyRIe i4ab Aica1ncavaii ..

Feb 18 2009 Qwest Gommunications International Inc avail Feb 28 2008 Occidental

Petroleum Gorp avail Nov 21 2007 General Motors Corp avail Apr 2007 Yahoo Inc

avail Mar 29 2007 CSK Auto Gorp avail Jan 29 2007 Motorola Inc avail

Jan 10 2005 Johnson Johnson avail Jan 2005 Agitent Technologies avail

Nov 19 2004 Intel Corp avail Jan 29 2004 Similarly in this instance Mr Rossi failed to

provide documentary support of his continuous ownership for at least one year of the requisite

number Companys shares as required by Rule 14a-8b

The Company has met its obligation by sending out the Deficiency Notice in compliance

with Rule 14a4f In contrast and in spite of the notification and remedy instructions contained

in the Deficiency Notice Mr Rossi has failed to satisfy his burden by providing the Company
with evidence that specifically verifies emphasis added Mr Rossis requisite continuous

ownership of Company stock as of the date the Proposal was submitted Accordingly we

request that the Staff concur th..at the Company may exclude the Proposal under Rule 14a-8b
and Rule 14a-8fl



Office of Chief Counsel

Division of Corporation Finance

December 2009

Page

CONCLUSION

Based upon the foregoing analysis we respectfully request that the Staff concur that it

will take no action if the Company excludes the Proposal from its 2010 Proxy Materials We
would be happy to provide you with any additional information and answer any questions that

you may have regarding this subject

In addition the Companys Board of Directors expects to further consider the ability of

Pfizer shareholders to call special meeting We will notify the Staff supplementally If the

Board takes action relevant to the exclusion of the Proposal under Rule 14a-8

If we can be of any further assistance in this matter please do not hesitate to call me at

212 733-7513 or Amy Goodman at Gibson Dunn Crutcher LLP at 202 955-8653

Sincerely

mAnLuv /4t-
Matthew Lepore

ML/rnl

Enclosures

cc Nick Rossi

John Chevedden



EXHIBIT



FSMA 0MB Memorandum MO716

Mr Jeffrey Kindler

Chairman

Pfizer Inc PFE
235 42nd St

NewYorkNY 10017

Dear Mr Kindler

submit my attached Rule 14a-8 proposal in support of the long-term performance of our

company My proposal is for the next annual shareholder meeting intend to meet Rule 14a-8

requirements including the continuous ownership of the required stock value until after the date

of the repectIve shareholder meeting My submitted format with the shareholder-supplied

emphasis is intended to be used for definItive proxy publication This is my proxy for John

Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on

my behalf regarding this Rule 14a-8 proposal and/or modification of it for the forthcoming

shareholder meeting before during and after the forthcoming shareholder meeting Please direct

all future communications regarding my rule 14a-8 proposal to John Chevedden

FISMA 0MB Memorandum MO716

to facilitate prompt and verifiable communications Please identify this proposal as my proposal

exclusively

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term performance of our company Please acknowledge receipt of myproposal

promptly by email

Sincerely

_______

cc Matthew LePore Matthew.LePore@pflzercorn
PH 212-733-7513

FX 212-573-1853

Suzanne Rolon Suzanne Y.Rolon@Pfizer.com

Manager communications

Corporate Governance Legal Division

2l2.335356p 212.573J53f

Amy Schulnian amy.schu1man@Pfizereozn
General Counsel



IIPFE Rule 14a-8 Proposal October 21 2009
to be assigned by the companyl Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary to amend our bylaws and

each appropriate governing document to give holders of 10% of our outstanding common stock

or the lowest percentage allowed by law above 10% the power to call special shareowner

meetings This includes that such bylaw and/or charter text will not have any exception or

exclusion conditions to the fullest extent permitted by state law that apply only to shareowners

brt not to management and/or the board

Special meetings allow shareowners to vote on important matters such as electing new directors

that can arise between annual meetings If shareowners cannot call special meetings investor

returns may suffer Shareowners should have the ability to call special meeting when matter

merits prompt attention This propos4l does not impact our board in maintaining its current

power to call special meeting

This proposal topic won more than 51%-support at our 2009 annual meeting Proposals often

obtain higher votes on subsequent submissions This proposal topic also won more than 60%

support the following companies in 2009 CVS Careinark CVS Sprint Nextel Safeway
SWY Motorola MOT and Donnelley RRD William Steiner and Nick Rossi

sponsored these proposals

Our board even prevented us from voting on this well-established proposal topic at our 2008

annual meeting Reference Pfizer Inc January 29 2008 no action letter available Through

SECnet http//www.wsb.com and

Please encourage our board to respond positively to tins proposal Special Shareowner Meetings
Yes on to be assigned by the company

Notes

Nick Rossi FISMA 0MB Memorandum M-O7-16 3pOnSOrCd this proposal

text including beginning and concluding text unless prior agreement is reached It is

respectMly requested that this proposal be proofread before it is published in the definitive

proxy to ensure that the integrity of the submitted format is replicated In the proxy materials

Please advise if there is any typographical question

Please note that the title of the proposal is part of the argument in favor of the proposal In the

interest of clarity and to avoid confusion the title of this and each other ballot item is requested to

be consistent throughout all the proxy materials

This proposal is believed to conform with Staff Legal Bulletin No 14B CF September 15
2004 including emphasis added

Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8i3 in the following circumstances
the company objects to factual assertions because they are not supported



the company objects to factual assertions that while not materially false or

misleading may be disputed or countered
the company objects to factual assertions because those asserllons may be

interpreted by shareholders in manner that is unfavorable to the company its

directors or its officers andlor

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such
We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition

See also Sun Microsystems Inc July 21 2005
Stock will be held until alter the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by ema14FsMA 0MB Memoranduni MO716



EXHIBIT



FISMA 0MB Memorandum M-O7-16

Mr Jeffrey Kindler NC VEIIJ 12
Chairman

Pfizer Inc PFE
235 42nd St

New York NY 10017

Dear Mi Kindler

submit nay attached Rule 14a-8 proposal in support of the long-term performance of our

company My proposal is for the next annual shareholder meeting intend to meet Rule 14a-S

requirements including the continuous ownership of the required stock value until after the date

of the respective shareholder meeting My submitted format with the shareholder-supplied

emphasis is intended to be used for definitive proxy publication This is myproxy for John

Claevedden and/or his designee to forward this Rule 4a-8 proposal to the company and to act on

my behalf regarding this Rule 14a-8 proposal and/or modification of it for the forthcoming

shareholder meeting before during and after the forthcoming shareholder meeting Please direct

all future communications regarding ray rule 14a-8 proposal to John Chevedden

FSMA 0MB Memorandum MO716

to tac2lltate prompt and verifiable communications Please identi1 this proposal as my proposal

exclusively

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term performance of our company Please acknowledge receipt of myproposal

promptly by email

Sincereiy

_______

cc Matthew LePore Matthew.LePorepfizer.com
PH 212-733-7513

FX 2l2573-1 853

Suzanne Rolon SuzalmeYRolon@pfizercorn
Manager connnutheatious

Corporate Governance Legal Division

2l2.733.5356p 212.573.18531

Amy Schulman amy.scbulmangPfizer.com
General Counsel



Rule 14a-8 Proposal October 21 2009 November 12 2009
to be assigned by the company Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary to amend our bylaws and
each appropriate governing document to give holders of 10% of our outstanding common stock

or the lowest percentage allowed by law above 10% the power to call special shareowner

meeting This includes that large number of small shareowners can combine their holdings to

equal the above 10% of holders This includes that such bylaw and/or charter text will not have

any exception or exclusion conditions to the fullest extent permitted by state law that apply only
to shareowners but not to management and/or the board

Special meetings allow shareowners to vote on important matters such as electing new directors
that can arise between annual meetings if shareowners cannot call special meetings investor

returns may suffer Shareowners should have the
ability to call special meeting when matter

ments prompt attention Tius proposal does not impact our boards current power to call special

meeting

This proposal topic won more than 51%-support at our 2009 annual meeting Proposals often
obtain higher votes on subsequent submissions This proposal topic also won more than 60%
support the following companies in 2009 CVS Caremark CVS Sprint Nextel SafewaySWY Motorola MOT and Donnelley RED William Steiner and Nick Rossi sponsored
these proposals

Our board even prevented us from voting on this well-established proposal topic at our 2008
annual meeting Reference Pfizer Inc January 29 2008 no action letter available Through
SEOnet http//www.wsbeoin and

2908- 14a8.ndf

Please encourage our board to respond positively to this proposal Special Shareowner Meetings
Yes on to be assigned by the company

Notes

Nick Rossi FSMA 0MB Memorandum M.O716 sponsored this proposal

The above format is requested for publication without re-editing re-fonnatting or elimination of
text including beginning and concluding text unless prior agreement is reached It is

respectfully requested that the final definitive proxy formatting of this proposal be professionally
proofread before it is published to ensure that the integrity and readability of the original
submitted format is replicated in the proxy materials Please advise in advance if the company
thinks there is any typographical question

Please note that the title of the proposal is
part of the proposal in the interest of clarity arid to

avoid confusion the title of this and each other ballot item is requested to be consistent throughout
all the proxy materials

This proposal is believed to conform with Staff Legal Bulletin No l4B CFSeptember 15 2004
including emphasis added



Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8t3 in the following circumstances
the company objects to factual assertions because they are not supported
the company objects to factual assertions that while not materially false or

misleading may be disputed or countered
the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to the company its

directors or its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such
We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition

See also Sun Microsystems 1nc July 21 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by ematL
FISMA 0MB Memorandum MO71



EXHIBIT



Legal

Pfizer Inc

235 East 42nd Street 235/9I4

New York NY 10017-5755

Te 212 733 5356 Fax 212 573 1853

Email snzan.yro1on8tpfizer.com

Suzanne Rolon
Via Email arid FedEX Senior Manager Commumcations

Corporate Governamee

November 2009

Mr John Chevedden

FISMA 0MB Memorandum MO716

Re Shareholder Proposal for Pfizer 2010 Annual Meeting of

Shareholders

Shareholders of Pfizer ask the Board to take the steps necessary to amend
the companys bylaws and each appropriate governing document to give
holders of 10% of our outstanding common stock or the lowest percentage
allowed by law abovel 0% the power to call special shareholder meetings

Dear Mr Chevedden

This letter will acknowledge receipt on October 22 2009 of the shareholder

proposal dated October 21 2009 you submitted on behalf of Nick Rossi for

consideration at our 2010 Annual Meeting of Shareholders

sjiQ indicates that you or your designee will act on his behalf in

shareholder matters including his

future communications be directed to you

Pursuant to Rule 14a-8b under the Securities Exchange Act of 1934 as

amended Mr Rossi must provide proof to us that he has continuously owned
at least $2000 in market value or 1% of Pfizers common stock that would be
entitled to be voted on the proposal for at least one year by the date the

proposal was submitted Pfizers stock records do not indicate that Mr Rossi is

the record owner of sufficient shares to satisfy this requirement In addition
we note that proof of ownership was not provided with the letter from Mr
Rossi



Page
Mr John Chevedden

November 2009

Mr Rossis letter contains the written statement that he intends to meet the

requirements under Rule 14a-8 and that he intends to continue ownership of

the shares through the date of our 2010 annual meeting so we will need only
the following proof of ownership to remedy this defect as explained in Rule 14a-

8b

written statement from the record holder of Mr Rossfs shares

usually broker or bank verifying that at the time the proposal was
submitted he had continuously held the requisite number of shares for

at least one year or

If Mr Rossi has filed with the Securities and Exchange Commission
Schedule 13D Schedule 13G Form Form or Form or

amendments to those documents or updated forms reflecting his

ownership of the shares as of or before the date on which the one-year

eligibility period begins copy of the schedule and/or form and any
subsequent amendments reporting change in his ownership level and
written statement that Mr Steiner continuously held the requisite

number of shares for the one-year period

The rules of the Securities and Exchange COxnnuission require that any

response to this letter must be postmarked or transmitted electronically no
later than 14 calendar days from the date this letter is received Please send

proof of ownership directly to me at 235 42M Street MS235/ l/0l New
York NY 10017 or via fax at 212 573-1853 For your convenience please

find enclosed copy of Rule 14a-8

Sincerely

Rolon

cc Jeff Kindler Pfizer Inc

Matthew Lepore Pfizer Inc

Nick Rossi



Rule 14a-8 -- Proposals of Security Holders

This section addresses when company must include shareholders proposal in its proxy
statement and identify the proposal in its form of proxy when the company holds an annual or

special meeting of shareholders In summary in order to have your shareholder proposal

included on companys proxy card and included along with any supporting statement in its

proxy statement you must be eligible and follow certain procedures Under few specific

circumstances the company is permitted to exclude your proposal but only after submitting

its reasons to the commission We structured this section in question-and- answer format so

that it is easier to understand The references to you are to shareholder seekrng to submit

the proposal

Question What Is proposal shareholder proposal is your recommendation or

requirement that the company and/or its board of directors take action which you
intend to present at meeting of the companys shareholders Your proposal should

state as clearly as possible the course of action that you believe the company should

follow If your proposal is placed on the companys proxy card the company must also

provide in the form of proxy means for shareholders to specify by boxes choice

between approval or disapproval or abstention Unless otherwise indicated the word

proposal as used in this section refers both to your proposal and to your

corresponding statement in support of your proposal if any

Question Who is eligible to submit proposal and how do demonstrate

to the company that am eligible

in order to be eligible to submit proposal you must have continuously held

at least $2000 in market value or 1% of the companys securities entitled to

be voted on the proposal at the meeting for at least one year by the date you
submit the proposal You must continue to hold those securities through the

date of the meeting

If you are the registered holder of your securities which means that your

name appears in the companys records as shareholder the company can

verify your eligibility on its own although you will still have to provide the

company with written statement that you intend to continue to hold the

securities through the The eff1jrhare fs.FIWever iflik
many shareholders you are not registered holder the company likely does

not know that you are shareholder or how many shares you own In this

case at the time you submit your proposal you must prove your eligibility to

the company in one of two ways

The first way is to submit to the company
written statement from the record holder of your securities usually

broker or bank verifying that at the time you submitted your

proposal you continuously held the securities for at least one year
You must also include your own written statement that you intend to

continue to hold the securities through the date of the meeting of

shareholders or

ii The second way to prove ownership applies

only if you have filed duiejQ Form

and/or Form or amendments to those documents or updated forms

reflecting your ownership of the shares as of or before the date on



which the one-year eligibility period begins If you have filed one of

these documents with the SEC you may demonstrate your eligibility

by submitting to the company

copy of the schedule and/or form and any subsequent

amendments reporting change in your ownership level

Your written statement that you continuously held the

required number of shares for the one-year period as of the

date of the statement and

Your written statement that you intend to continue ownership

01 the shares through the date of the companys annual or

special meeting

Question How many proposals may submit Each shareholder may submit no

more than one proposal to company for particular shareholders meeting

Question How long can my proposal be The proposal including any accompanying

supporting statement may not exceed 500 words

Question What Is the deadline for submitting proposal

If you are submitting your proposal for the companys annual meeting you

can in most cases find the deadline in last years proxy statement However if

the company did not hold an annual meeting last year or has changed the

date of its meeting for this year more than 30 days from last years meeting

you can usually find the deadline in one of the companys quarterly reports on

Form or or in shareholder reports of investment companies

under Rule 30d-1 of the Investment company Act of 1940 note This

section was redesignated as Rule 30e See 64 FR 3734 3759 Jan 16
2001.3 In order to avoid controversy shareholders should submit their

proposals by moans including electronic means that permit them to prove the

date of delivery

The deadline is calculated in the following manner if the proposal is submitted

for regularly scheduled annual meeting The proposal must be received at

the companys principal executive offices not less than 120 calendar days

connection with the previous years annual meeting However if the company
did not hold an annual meeting the previous year or if the date of this years
annual meeting has been changed by more than 30 days from the date of the

previous years meeting then the deadline is reasonable time before the

company begins to print and mail its proxy materials

If you are submitting your proposal for meeting of shareholders other than

regularly scheduled annual meeting the deadline is reasonable time before

the company begins to print and mail its proxy materials

Question What if fail to follow one of the eligibility or procedural requirements

explained in answers to Questions through of this section

The company may exclude your proposal but only after it has notified you of

the problem and you have failed adequately to correct it Within 14 calendar

days of receiving your proposal the company must notify you in writing of any

procedural or eligibility deficiencies as well as of the time frame for your



response Your response must be postmarked or transmitted electroncaHy no

later than 14 days from the date you received the companys notification

company need not provide you such notice of deficiency if the deficiency

cannot be remedied such as if you fail to submit proposal by the companys

property determined deadline If the company intends to exclude the proposal

it will later have to make submission under Rule 14a-8 and provide you with

copy under Question 10 below Rule 14a8fj

If you fail in your promise to hold the required number of securities through

the date of the meeting of shareholders then the company will be permitted

to exclude all of your proposals from its proxy materials for any meeting held

in the following two calendar years

Question Who has the burden of persuading the Commission or its staff that my
proposal can be excluded Except as otherwise noted the burden is on the company
to demonstrate that It is entitled to exclude proposal

Question Must appear personally at the shareholders meeting to present the

proposal

Either you or your representative who is qualified under state law to present

the proposal on your behalf must attend the meeting to present the proposal

Whether you attend the meeting yourself or send qualified representative to

the meeting in your place you should make sure that you or your

representative follow the proper state law procedures for attending the

meeting and/or presenting your proposal

If the company holds it shareholder meeting in whole or in part via electronic

media and the company permits you or your representative to present your

proposal via such media then you may appear through electronic media

rather than traveling to the meeting to appear in person

If you or your qualified representative fail to appear and present the proposal

without good cause the company will be permitted to exclude all of your

proposals from its proxy materials for any meetings held in the following two

calendar years

Question If have complied with the procedural requirements on what other bases

Improper under state law If the proposal is not proper subject for action by

shareholders under the laws of the jurisdiction of the companys organization

Hot to paragraph l1
Depending on the subject matter some proposals are not considered proper
under state law if they would be binding on the company if approved by

shareholders In our experience most proposals that are cast as

recommendations or requests that the board of directors take specified action

are proper under state lawS Accordingly we will assume that proposal

drafted as recommendation or suggestion is proper unless the company
demonstrates otherwise



Violation of law If the proposal would if implemented cause the company to

violate any state federal or foreign law to which it is subject

Not to paragraph i2
Note to paragraph i2 We will not apply this basis for exclusion to permit

exclusion of proposal on grounds that it would violate foreign law if

compliance with the foreign law could result in violation of any state or

federal law

Violation of proxy rules If the proposal or supporting statement is contrary to

any of the Commissions proxy rules including RuieJ4a-9 which prohibits

materially false or misleading statements in proxy soliciting materials

Personal grievance special interest If the proposal relates to the redress of

personal claim or grievance against the company or any other person or if it is

designed to result in benefit to you or to further personal interest which

is not shared by the other shareholders at large

Relevance If the proposal relates to operations which account for less than

percent of the companys total assets at the end of its most recent fiscal year
and for less than percent of its net earning sand gross sales for its most

recent fIscal year and is not otherwise significantly related to the company
business

Absence of power/authority If the company would lack the power or authority
to implement the proposal

Management functions If the proposal deals with matter relating to the

compa rinarybusiness operadons ____

Relates to election If the proposal relates to an election for membership on

the companys board of directors or analogous governing body

Conflicts with companys proposal If the proposal directly conflicts with one of

the companys own proposals to be submitted to shareholders at the same

meeting

Note to paragraph i9
Note to paragraph I9 companys submission to the Commission under

this section should specify the points of conflict with the companys proposal



10 SubstantiaUy irnpleniented If the company has already substantially

implemented the proposal

11 Duplication If the proposal substantially duplicates another proposal

previously submitted to the company by another proponent that will be

included in the companys proxy materials for the same meeting

12 Resubmssions If the proposal deals with substantially the same subject
matter as another proposal or proposals that has or have been previously
included in the companys proxy materials within the preceding calendar

years company may exclude it from its proxy materials for any meeting held
within calendar years of the last time it was included if the proposal
received

Less than 3% of the vote if proposed once

within the preceding calendar years

ii Less than 6% of the vote on its last submission

to shareholders if proposed twice previously within the preceding
calendar years or

iii Less than 10% of the vote on its last

submission to shareholders if proposed three times or more previously
within the preceding calendar years and

13 Specific amount of dividends If the proposal relates to specific amounts of

cash or stock dividends

Question 10 What procedures must the company follow if It intends to exclude my
proposal

If the company intends to exclude proposal from its proxy materials it must
file its reasons with the commission no later than 80 calendar days before it

files its definitive proxy statement and form of proxy with the Commission
The company must simultaneously provide you with copy of its submission
The Commission staff may permit the company to make its submission later

of proxy if the company demonstrates good cause for missing the deadline

The company must file six paper copies of the following

The proposal

ii An explanation of why the company believes

that it may exclude the proposal which should if possible refer to the

most recent applicable authority such as prior Division letters issued

under the rule and

iii supporting opinion of counsel when such

reasons are based on matters of state or foreign law

Question 11 May submit my own statement to the Commission responding to the

companys arguments



Yes you may submit response but it is not required You should try to submit any
response to us with copy to the company as soon as possible after the company
makes its submission This way the Commission staff will have time to consider fully

your submission before it issues its response You should submit six paper copies of

your response

Question 12 lIthe company includes my shareholder proposal in its proxy materials
what information about me must it include along with the proposal itself

The companys proxy statement must include your name and address as well

as the number of the companys voting securities that you hold However
instead of providing that information the company may instead include
statement that it will provide the information to shareholders promptly upon
receiving an oraL or written request

The company is not responsible for the contents of your proposal or

supporting statement

rn Question 13 What cn do if the company indudes in its proxy statement reasons
why It believes shareholders should not vote in favor of my proposal and disagree
with some of its statements

The company may elect to include in its proxy statement reasons why it

believes shareholders should vote against your proposal The company is

allowed to make arguments reflecting its own point of view just as you may
express your own point of view in your proposals supporting statement

However if you believe that the companys opposition to your proposal
contains materially false or misleading statements that may violate our anti
fraud rule RuLe 14a-9 you should promptly send to the Commission staff and
the company letter explaining the reasons for your view along with copy
of the companys statements opposing your proposal To the extent possible
your letter should include specific factual information demonstrating the

inaccuracy of the companys claims Time permitting you may wish to try to

work out your differences with the company by yourself before contacting the
Comm issjon staff _____ _____

We require the company to send you copy of its statements opposing your
proposal before it mails Its proxy materials so that you may bring to our
attention any materially false or misleading statements under the following
timeframes

If our noaction response requires that you
make revisions to your proposal or supporting statement as
condition to requiring the company to Include it In its proxy materials
then the company must provide you with copy of its opposition
statements no later than calendar days after the company receives

copy of your revised proposal or

ii In all other cases the company must provide
you with copy of its opposition statements no later than 30 calendar

days before its files definitive copies of its proxy statement and form of

proxy under Rule 14a-6
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From Rolon Suzanne

Sent Monday November 02 2009 1129 AM

To olrnsted

Cc Lepore Matthew

Subject 2010 Shareholder Resolution Special Shareholder Meetings

Dear Mr Chevedden

Please view the attached documents

Sincerely

Suzanne Rolon

Suzanne Rolon

Senior Manager

Corporate Governance Legal Dvision

Pfizer Inc

2127335356p 212.573.1853f

suzanneysolon@pfizercom
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From O1mSte1fSMA 0MB Memorandum MQ71
Sent Monday November 02 2009 939 PM

To Robn Suzanne

cc Lepore Matthew

Subject Ruse i4a8 Broker Letter-PFE

Dear Ms Rolon

Please see the attached broker letter Please advise tomorrow whether there are now any rule

14a-8 open items

Sincerely

John Chevedden

cc Nick Rossi



35 rnl Blvd

$Uia 2Q

Ra CA 95405

ditet 70Th24 1000

fx 7O724O9
toll ae BOO 827 265

MorganStantey
October222009

SlThthBarney
Nick Rossi

FISMA 0MB Memorandum MO716

RE
TfiiTb1thEccjunt

To Nick Roesi

All 4uantitles are held lang in the above noted account of Nick Rossi as of the date of this

letter

Held 1000 shares deposited 07/0/2002

jGQN NV
Held 3000 shares deposited 0S/16/2002

ATT IN
Held 1054 shares since 09/30/2008

5AER HUG11SiN
Held 1000 shares deposIted 05/16/2002

ERW0R
Held 000 shares purchased 11/25/2003

Held 3000 shats deposIted 05/23/2002

DARFIRLppP lJP11

Held 2000 shares deposited 05/22/2002

0JMLER AG
HekJ 1683 siares deposited 05/22/2002

DYNEG INC DEL CL

Held 1000 shares purchased 12/10/2004

FORTUNE BRANDS INC

Held 1652 shares deposited 05/16/2002

GENUINE PRCQ
Held i000 shares deposited 05/1f2002

jç HOWINGS PLC 8125%
Held 1000 shares purchased 04/02/2008

HUBBELUNC
Held t000 shares deposited 05/1.6/2002

Met.a tnytth 5tt LLC Mek SWC



Held 347 shares deposited 04/27/2007

Held 600 shares deposit 08/15/2002

Held 500 shares purchased 10/05/2004

Held 525 shares deposited 05/16/2002

aJNc
He14 500 shares purchased 18/2005

ftGc 2tRQATIqe
Held 600 shares deposIted 07/09/2002

Held 1000 shares deposited 07/09/2002

SAFEWhY 1tc CQMMgW
Held 1000 sItares purchaseo 01/06/2005

SCtRIN QLHtwORR
Held 1000 shares purchased 20/04/2002

Held 2000 shares deposited 07/09/2002

$UPPgyggs
Held lOOt shares purchasea 03/04/2o49

pTr4gflL
Held 1000 shares deposited 07/09/2002

Held 500 shares deposIted 07/09/2002

UGIWRNNEwc0M
Held 3000 shlW5 deposited 07/09/2002

Held 1666 shares deposited 07/09/2002

Held 1800 shares deposited 07/09/2032

All quantities continue to be held in Nicks account as of the date of this letter

Slncerely

%ajeRLL
Mark Chnstensen

Financial Advisor
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01 L4/ tiU %fA 0MB Memorandum M-07-16 PGE @1/02

MorgaRstanley

October242006 N-z L6 75-f 453

Ui

FISMA 0MB Memorandum M-O7-16

To NicicRosSi

e4m GC
All quantties tantinue to be held without interruption In Nick RossEs Qtmlnt not the date of iftis

letter

Nick Russi deposited the tclkewfri certificates to his Morgan Stanley transfer an death account

FISMA 0MB Memorandum OitTheflSpCcUve datet

Apd12 20GB

1000 shares HSBC HOLDINGS PIS SPUN ADR NEW 8.125%

May 1$ 2002

1000 shares Hubbell Inc

1000 shares Genuine Pasts Co
525 shares General Motots Corp
500 shares Beblehere Steel Corp Uoumal out
1000 Baker Hughes Inc

1652 shares Fortune Brands Inc recenied 388 ACCO ScaMs Corp spznl off from Fortune

Brands on 8-18-2005

1852 shares Gaflaher Group PLC ADR company bought out eliminated this holding

452 shares 9ank of America Corp bought an additional 248 shareS on 1-25-2003

-21cr splIt 8-27-2004 now owns 1400 shares

May21 2002

2000 shares Cedar Fair LP Pep Unite

1683 shares Daimter-Chsysler AG

JukS 2002

1000 shares UST Inc

1000 shares Teppea Partnots IP

800 shares Maytag Oorp bought by Whirlpool corp 44-2008 now owns 85 shares Whklpool

Corp

1000 shares VIL Holdings Corp for split on 7-3-2008

-Nowowns 1.808 shares

1000 shares Plum Creek Timber Co Inc REI

600 shares 3M Company split G-29r2003
500 shares Terre Nitrogen Co LI Corn Unit

1000 snares UGI Corp New fpr split 4-1-2003 receIved 1500 shares 1615-24-2005 tOt

for split

-Now owns 3.000 shares

560 shares Scottish Power PLC AUR rØcrganIzaon receIved .793 tori owned 460 shares

Scothth Power PLC purchases by lberdrola flOw owna 347 Iberdrola SA Sport AUI%

Inveshnente services axe offnd through Morgan Staitlay Co htcorporate member Slit

NidcRussi

-____ .- 0cT242008

OCT-25-8008 Q27fl Ff1 0MB Memorandum M-07-16 IDPFIZER INC PageOO1 Rz95



d/242sBB 2E1S5\ 0MB Memorandum M-07-16
PAGE B2/@2

COO shares P3t Corp
1000 shares Unilever PLC New ADS 5-24-2006 for

spilt

44ow owns 1800 shares Unilever PLC New ADS
7503 shares ServiceMaster Co company was purchased forsh elimtrtsting position

1.084 shams $90 communicaliorts restanied ATT
90 sharus Meenan Paper Inc Spun off from iImberly Cladc 1140-2004

Atansst 152102

0O shares Marathon On Co 6118/07 StoCk split for spIlt now owns 600 shares

May23 2002 Nidcjjirna into the saniaccotioUhe foIkwinçr

200 shares Safeway Inc Corn New
Itopar value USG Bond 50%due 6-1-2005 sold 6-10-2004 elimInated this holding

1000 h5res Bristol Myers Sqbb Co 500 shares Bristol Myers Squibb Go was purchasea on

May21 2003 500 shares Bristol Myers Squsbb Co was purchased April21 2004

1000 sharesof Bristol Myers Squibb Co purchased 8/2/07 sold 1000 shares of Bristol Myers
Squibb Cc sold W19/07 now owns 2000 shares of Bristol Myers Squibb Co

The following deposits and/cr purchases as noted were made

AgOnNVADR
Deposited 5-16-2002 436 shares

Reinvested DMderldS 5-16-2003 57 shares

Rehwested DMdends 9-23.200 29 shams
Reiweeted Dividends ni-ZoOs 24 shares

Reinvested Dividend 54-2007 24 shares

RetrwSed DIvidends 014-2001 33 shares

Reinvested Divideods 5-23-2008 45 shares

-Now owns 1556 shares

500 sharesofwnCo puriasi 1052004
1000 shar $ctier$rtq Plough 500 shares DurciraSed 10-4-2002 and 500 shares purchased 3S-

2003

1000 shares Dynegy Inc Molding CD Cls purcnaseci 12-10-2004 Now Dynegy Inc Del

ClassA

800 shares Safeway Inc corn New purchased 142005
500 shares Pfizer Inc purchased 1-18-2005

SOD shares HSBQ Holdings PLC Spas APR New purchased 3-26-2005 addItIonal 500 shares

purchased on 4-21-2005

-Now owns 1000 shares

David thwtesca

Finoncis Advisor

Investments and servkes sit oftºredthrou Morgan Stanley Co Iccoqwatd iwenber SZPC

OcT-25-2008 OO27fl14 FftT 0MB Memorandum M-07-16 IDPFIZER INC Pase002 R9St


